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MORTGAGE. ASSIGNMENT OF LEASES AND RENTS AXD SECURITY AGREEMENT 

THIS MORTGAGE, ASSIGNMENT OF LEASES AFTD RENTS AND SECURITY 
AGREEMENT (the “ Mortgage '^, made oo this 15® day of August, 2019 from FW23 LLC, a Florida 
limited liability con^auy (the '^ Mortgagor **^. wbosc address is 3S74 Sheridan Street, MiK ^ . 
Hollywood, Florida 33021 in fevor of CITY NATIONAL BANK. OF FLORIDA (the “M^tgaggs”), 
whose address is 25 West Flagler Street, Miami, Florida 33130. 

ARTICLE I 

DEFINITIONS, READINGS, RULES OF 
CONSTRUCTION A?^ SECLIUTY AGREEMENT 


1.1. Defkdtions . As used in this Mortgage and in the exhibits attached hereto, the following 
temis shall have the following meanings herein specifed, such definition to be sq:»plicable equally to the 
singular and plural forms of such terms: 

(a) Condominiuin Parcel : The real property described in Exhibit *‘A** attached 
hereto and made a pan hereof, together with all rights, privileges, tenements, hereditaments, rights-of- 
way, easements, ^pendages, projections, ^purtenances, water rights including riparian and littoral 
rights, streets, ways, alleys, and strips and gores of land now or hereafter in anyway belor^ing, adjolnii^ 
crossing or pertaining to the Condominium Parcel. 

(b) DeclaratiQp : The Declaration of Condominium of 10295 Collins Avenue, 
Residential Condominium, recorded in Official Records Book 26014, at Page 98, together with and as 
amended and/or affected by instrument recorded in Official Records Book 29342, at Page 4379, each in 
the Public Records of Miami-Dade County, Florida, together with the by-laws, code of regulations and 
other equivalent documents. 

(c) Default Rate : The Default Rate as defmed in the Note. 

(d) Envirpnmentfti Apraement : That Certain Environmental Compliance and 
Indemnity AgreemeDt dated as of even date herewith from Mortgagor and Guarantor in fevor of 
Mortgagee. 


FLORIDA DOCUMENTARY STAMP TAXES D’ THE AMOUNT OF $144(0.25 AND INTANOIBIX TAXES IN THE 
AMOUNT OF $8,1^40 ARE BEING PAID UPON THE RECORDATION OF THIS INSTRUMENT. 
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(e) Epyiroiimqitai Law : Any law, enactment, statute, code, ordinance, order, rule, 
regulation, judgment, decree, writ, injunction, franchise, pennit, certificate, license, authorization, or 
other direction or re(|uirement of any Governmental Autboricy, as same may be amended from rimp ro 
time, whether now in existence or established or hereafter enacted, promulgated, adopted, entered or 
issued, both within and outside the present contenq^larion of the parties hereto, relating to pollution or 
protection of the environment. 

(f) Events of Default : Those events described In Article VII hereof. 

(fi) Fixtures : All property and equipment now owned or hereafter acquired by 
Mortgagor and now or hereafter located within the Condominium Parcel, whether or not pennanently 
affixed, which, to the fullest extent permitted by applicable law in effect from time to time, shall be 
deemed fixtures and a part of the Condominium Parcel 

(b) Future Advances ; Any loan of money from Mortgagee to Mortgagor made 
within twenty (20) years fi^om the date hereof. The total amount of such loan or loans may decrease or 
increase from time to time, but the total unpaid aggregate balance secured by tbis Mortgage at any one 
time shall not exceed $8,287,500.00 plus interest thereon, and any disbursements made for the payment of 
the Impositions (whether taxes, levies or otherwise), insurance, or oth» liens on the Mortgaged Property, 
with interest on such disbursements. The Mortgagee has no obligation, whatsoever, to make a Future 
Advance. 


(i) Govemmgptal Aufiioritv : Any (domestic or foreign) federal, state, county, 
municipal or other governmental d^>aTtment, entity, auiority, commission, board, bureau, court, agency 
or any instrumenialiry of any of them. 

(j) <Tr.vpmmftntal Requirement ! Any law, enactment, statute, code, ordinance, 
order, rule, regulation, judgment, decree, writ, injunction, franchise, permit, certificate, license, 
authorization, or other direction or requirement of any Governmental Authority now existing or hereafter 
enacted, adopted, promulgated, eniei^ or issued ^iplicable to the Mortgagee, Mortgagor, or any of the 
Mortgaged Property, including, without lunitatiou, any Environmental Law, 

(k) Guarantorfsl : Any Person which has executed and delivered a Guaranty to 
Mortgagee, together with their respective heirs, personal representatives, successors and/or assigns. 

(l) fj t^iafanty That certain Guaranty of Payment and Performance dated as of even 
date herewith from Guarantor in fovor of Mortgagee as the same may from time to time be extended, 
amended, restated, supplemented or otherwise modified. 

(m) Subfitances : Any hazardous, toxic or dangerous waste, substance or 

material including, but not Uinited to, any elements or conqjounds which are now or hereafter (i) 
identified in Section 101(14) of the CERCLA, 42 U.S.C, Section 9601(14), and as set forth in 40 C.F.R. 
Section 302, as the same may be amended from rims to time, (ii) determined to be toxic, a pollutant or 
contaminant, under any Environmental Law, (iii) conlained in the list of hazardous substances adopted by 
the United States Environmental Protection Agency, (iv) defined as and ‘petroleum 

products” as defined in Fla. StaL Section 376J01, as same may be amended from time to time, and 
(v) asbestos, radon, polychlorinated biphenyls and such other elements, compounds, materials, substances 
or waste which are otherwise dangeroxts, hazardous, harmful or deleterious to human or animal health or 
safety, or the environment 
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(n) ImpositioDs : All (i) real estate and personal property taxes and other taxes and 
assessments, public or private; utility rates and charges including those for water and sewer, all other 
governmental and non-govemraenial chains and any interest or costs or penalties with respect to any of 
the foregoing; and charts for any public improvement, easement or agreement maintained for the benefit 
of or involving the Mortgaged Property, general and special, oidinaiy and extraordinary, foreseen and 
unforeseen, of any kind and nature whatsoever that at any time prior to or after the execution of this 
Mortgage may be assessed, levied or imposed \jpOD the Mortgaged Property or the Rent or income 
received therefrom, or any use or occupancy thereof, (ii) other taxes, assessments, fees and governmental 
and non-governmental charges levied, imposed or assessed upon or against Mortgagor or any of its 
properties and (iii) taxes levied or assessed upon this Mortgage, the Note, and the other Obligations, or 
any of theia 


(o) rTriprf.vMi a6nts ; All improvements, including all additions thereto and 
replacements and extensions thereof, now constructed or hereafter to be constructed within the 
Condominium Parcel, which lenn includes any part thereof 

(p) Leases : Any and all leases, subleases, licenses, concessions, or grants of other 
possessory interests, as the same may be amended or modified from time to time, together with the 
security therefor, now or hereafter in force, oral or written, covering or affecting the Mortgaged Property 
or any part thereof. 

(q) Loan : That certain loan in the amcmnt of POUR MILLION ONE HUNDRED 
FORTY-THREE THOUSAND SEVEN HUNDRED FIFTY AND NO/100 {$4,143,750.00) DOLLARS, 
as evidenced by the Note and secured by this Mortgage 

(r) Loan Agreement : That certain Loan Agreement dated as of even dare herewith, 
by and among the Mortgagor and Mortgagee, as the same may be amended, restated, modified or replaced 
from time to time. 

(s) Loan Documents : Any document or instrument executed, submitted, or to be 
submitted by Mongagor or others in connection with the Loan, including but not limited to; (i) the Note, 
(ii) this Mortgage, (iii) the financing statements, (iv) the Guaranty, (v) the Loan Agreemeni, (vi) the 
Environmental Agreement, and (vii) any other document or mstrument executed by Mongagor in 
connection with the Loan. 

(t) Mortgaged Property : The Condominium Parcel, the Improvements, ibe Fixtures, 
the Leases, the Rents and the Personal Property together with: 

(i) all judgments, aw'ards of damages and settlements hereafter made 
resulting from, condemnation proceedings or the laldng of the Mortgaged Property or any part thereof 
under the power of eminent domain, or by agreement in lieu thereof, or for any damage thereto caused by 
any governmental action {whether by such taking or otherwise), such as without limitation, any award for 
change of grade of streets; 

(ii) all judgments, awards and settlements hereafter made, and all insurance 
proceeds hereafter paid for any damage to the Mortgaged Property, and all uneamed insurance premiuins 
on any insurance policies maintained by the Mortgagor pursuant to this Mortgage; 
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and 


(iii) all awards and refunds hereafter made with respect to any Imposition; 


(iv) the estate, right, title, interest, privilege, claim or demand whatsoever of 
Mortgagor, now or hereafter, either at law or in equity, in and to the Mortgaged Property. 

The term Mortgaged Property includes any part of the foregoing property described as Mortgaged 
Property, and all proceeds, products, replacements, inqjrovemcnts, betterments, extensions, additions, 
substitutions, renewals, accessories, and appurtenances thereto and thereof. 


(u) Mortgagee : CITY NATIONAL BANK OF FLORIDA, its successors and/or 

assigns. 

(v) Mortgagor : FW23 LLC, a Florida limited liability company. 

(w) Note : that certain Promissory Note dated as of even date herewith fr o m 
Mortgagor in fever of Mortgagee in the principal amount of FOUR MILLION ONE HUNDRED 
FORTY-THREE THOUSAND SEVEN HUNDRED FIFTY AND NO/IOO ($4,143,750.00) DOLLARSS 
by this reference made a part hereof to the same extent as though set out in full herein, and any other note 
given to Mortgagee evidenemg a Future Advance as any of said notes may from lime to time hereafter be 
modified, amended, extended or renewed. 

(x) Obligatjons : 

(i) Any and all of the indebtedness, liabilities, covenants, promises, 
agreements, terras, conditions, and other obligations of every nature whatsoever, wheiher joint or several, 
direct or indirect, absoluie or contingent, liquidated or unliquidated, of Mortgagor and Guarantor, or any 
of them, to Mortgagee, evidenced by, secured by, under and as set forth in ie Note, this Mortgage, the 
Guaranty or any of the other Loan Documents; 


(ii) Any and all other mdebiedness, liabilities and obligations of every nature 
whatsoever (whether or not otherwise secured or to be secured) of Mortgagor (wbe6er as maker, 
endorser, surety, guarantor or otheiwise) to Mortgagee or any of Mortgagee's affiliates, whether now 
existing or hereafter created or arising or now owned or howsoever hereafter acquired by Mortgagee or 
any of the Mortgagee's affiliates, whether such indebtedness, liabilities and obligations are or will be joint 
or several, direct or indirect, absolute or contingent, liquidated or unliquidated, macuied or uiunatured, 
including, but not limited lo, any letter of credit issued by Mortgagee for the account of Mortgagor; 
together with all expenses, attorneys' fees, paralegals' fees and legal assistants' fees incurred by 
Mortgagee in the preparation, execution, perfection or enforcement of any document relating to any of the 
foregoing; and 


(iii) Any and all Future Advances. 

(y) Permitted Title Exceptions : Those matters, if any, described in Schedule B to the 
title insurance poUcy insuring Mortgagee's interest in this Mortgage. 

(z) Person : Any individual, corporation, partnership, limited liability company, 
joint venture, association, joint stock company. Crust, unincorporated organization, government, or agency 
or political subdivision thereof, or any other form of entity. 
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(aa) Personal Piopertv : AJI of the foUowii^ property of Mortgagor whether now 
owned or existing, or hereafter acquired or arising, whether located in, on, pertaining to, used or intended 
to be used in connection with or resulting or created from the ownership, management, or operation of the 
Condominium Parcel; 


(1) all Iitg)rovemenrs (to the extent same are not deemed to be real 

property; 

(2) all PixTures (to the extent same are not deemed to be real 
property) and goods to become Fixtures; 


(3) all accounts, accounts receivable, other receivables, contract 
ri^ts, chattel paper, instrumeBts and documents; any other obligations or indebtedness owed to 
Mortgagor from whatever source arising; all rights of Mortgagor to receive any performance or any 
payments in money or kind; all guaranties of the foregoing and security thereof; all of the right, title and 
interest of Mortgagor in and with respect to ihe goods, services, or other property that gave rise to or that 
secure any of the foregou^, and all rights of Mortgagor as an unpaid seller of goods and services, 
including, but not limited to, the rights to stoppage in transit, replevin, reclamatioD, and resale; 

(4) all goods, including without limitation, all machinery, 
equipment, frirmture, furnishings, bxiildiag supplies and materials, appliances, business machines, tools, 
aircraft and motor vehicles of every kind and description, and all warranties and guaranties for any of the 
foregoing; 


(5) all general intangibles, including, without limitation, corporate or 
other business records and books, computer records whether on tape disc or othenvise stored, blueprints, 
surveys, architectural or engineerii^ drawings, plans and specifreations, trademarks, tradenames, 
goodwill, telephone numbers, licenses, governmental qjprovals, franchises, permits, payment and 
performance bonds, tax refund claims, and agreements with utility companies, together with any deposits, 
prepaid fees and charges paid diereon; 


(5) all Leases and Rents (to the extent same are not deemed to be 

real property); 

(7) all judgments, awards of damages and settlements from any 
condemnation or eminent domain proceedings regarding the Mortgaged Property; 


(8) all insurance policies required by this Mortgage, the unearned 
premiums therefor and all loss proceeds thereof and 

(9) all proceeds, products, replacements, additions, betterments, 
extensions, irr^rovements, substitutions, renewals and accessions of any and all of the foregoing. 

(bb) Rents : All of the rents, ro 3 'alties. issues, revenues, income, profits, receipts, 
reserves, security deposits and other benefits, whether past due or now or hereafler arising from the 
Mortgaged Property and the occupancy, use and enjoyment thereof, and any insurance proceeds and 
condemnation awards now or hereafler accruing or owing from any Leases or otherwise derived from the 
Mortgaged Property, including, without limitation, all amounts payable by any party thereto on account of 
maintenance, repairs, taxes, insurance and common area or other charges and all amounts paid in 
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can«Dation of any Leases^ whether accruing before or after the foreclosure of this Mortgage or during 
any appeal period after a final judgment of foreclosure, minimum rents, addnional rents, percentage rents, 
parldng, maintenance and deftciency rents. 

1.2. Rules of Construction . The use of any gender shall include all other genders. The 

singular shall include the plural and the plural shall include the singular, ITie word “of’ is not exclusive 
and the use of the word “and” may be conjunctive or digunctive in the sole and absolute discredon of 
Mortgagee. The captions of ArOcles, Sections and Si^ecdons of this Mor^ge are for convenient 
reference only, and shall not affect the construction or of any of the terms and provisions set 

forth herein. 

1.3. Securirv Agreemeni. This Mortgage consdtuxes a “Security Agreement” within the 
meaning of and shaU create a security interest under the Uniform Commercial Codfi'Secured Transactions 
as adopted by the State of Florida, with respect to the Fixtures. Leases, Rents and Personal Property. The 
debtor’s principal place of business and the secured party’s address is set forth in the introduction to this 
Mortgage. 


ARTICLE n 
GRANT 


2.1. Grant , For good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, and to secure the payment, observance, performance and discha^e of the 
Obligations, Mortgagor does by these presents, give, transfer, grant, bargain, sell, alien, remise, release, 
assign, mortgage, hypothecate, deposit, pledge, set over, confirm, convey and warrant unto Mortgagee all 
estate, right, title and interest of Mortgagor In and to the Mortgaged Property, whether now owned or held 
or hereafter aetjuired by Mortgagor, su^eci, however, to the Permitted Title Exceptions, to have and to 
hold the Mortgaged Property unto Mortgagee, its successors and assigns forever. 

2.2. Condition of Grant . Subject to the provisions of this Mortgage, the condition of these 
presents is such that if Mortgagor shall pay, observe, perform and discharge the Obhgations, or cause 
same to be paid, observed, performed and discharged in strict accordance with the terms thereof, then this 
Mortgage and the estates, interests, rights and assignments granted hereby shall be null and void, but 
otherwise shall remain in full force and effect, 

2.3. Subroeatioa The Mortgagee is hereby subrogated to the claims and liens of all parties 
whose claims or liens are fully or partially discharged or paid with the proceeds of the indebtedness 
secured by this Mortgage notwithstanding chat such claims or liens may have been cancelled and satisfied 
ofrecord. 


ARHCXEUl 

ASSIGNMENT OF LEASES ANT> RENTS 


3-1, Assignment . The Mortgagor does hereby absolutely and unconditionally assign and 
transfer to Mortgagee all of Mortgagor’s estate, right, title and interest in and to the Leases and Rents, to 
have and to bold the Leases and Rents unto Mortgagee, its successors and assigns forever. From time to 
time, upon request of Mortgagee, Mortgagor shall give furrher evidence of this assignment to Mortgagee 
by executing and delivering to Mortgagee specific assignments of the Leases and Rents, in form and 
content ^proved by Mortgagee. All such specific assignments shall be of the same dignity and prioriry 
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as chis Mortgage. From time to time, upon request of Mortgagee, Mortgagor shall also execute and 
deliver to Mortgagee any notification to tenants or other document reasonably required by Mortgagee. 

3-2- Payment of Rents to Mortgagor, as Licensee. Until Default . So long as no Event of 
Default has occurred. Mortgagee confers a license for the use and benefit of Mortgagor, as licensee, to 
collect, receive and accept the Rems as they become due and payable (but in no event in advance); 
provided, however, that if the Rents exceed the payments due under the Note, Mortgagor may use such 
excess, first, for the operation and benefit of the Mortgaged Property and, second, for the general benefit 
of the Mortgagor. Upon the occurrence of an Event of Default, Mortgagee may, at its option, remove the 
Mortgagor as licensee for the collection of the Rents and appoint any other person including, but not 
limited to, itself as a substitute licensee to collect, receive, accept and use all such Rents in payment of the 
Obligations, in such order as Mortgagee shall elect in its sole and absolute discretion, whether or aoi 
Mortgagee t a k es possession of the Mortgaged Property. Mortgagor hereby directs each of the respective 
tenants undo* the Leases, and any rental agent, to pay to Mortgagee all such Rems, as may now be due or 
shall hereafter become due, upon demand for payment thereof by Mortgagee without any obligation on 
the part of any such tenant or rental agent to determine whether or not an Event of De&ult has in fact 
occurred. Upon an Event of Default, the permission herd>y given to Mor^goi to collect, receive and 
accept such Rems as licensee shall terminate and such permission shall not be reinstated upon a cure of 
the Event of Default wiihoui Mortgagee’s specific written consent. Exercise of Mortgagee’s rights under 
this Section, and the application of any such Rents to the Obligations, shall not cine or waive any default 
or notice of default hereunder or invalidate any act done pursuant hereto, but shall be cumulative and in 
addition to all other rights and remedies of Mortgagee. 

3.3. Performance Under Leases . Mortgagor covenants that it shall, at its sole cost and 
expense, (a) duly and punctually perform and discharge, or cause to be performed and discharged, all of 
the obligations and undertakings of Mortgagor or its agents under the Leases, <b) use its best efforts to 
enforce or secure, or cause to be enforced or secured, the performance of each and every obligation and 
undertaking of die respective tenants under the Leases, (c) promptly notify Mortgagee if Mortgagor 
receives any notice from a tenant claiming that Mortgagor is in de&ult under a Lease and (d) appear in 
and defend any action or proceeding arising under or in any manner connected with (be Leases. In the 
event any tenant of The Mortgaged Properly should be the subject of any proceeding under any state of 
local law which provides for the possible termination or rejection of any of Lease assigned hereby. 
Mortgagor covenants and agrees that if any such Lease is so terminated and/or rejected, no settlement for 
damages shall be made without the prior written consent of Mor^gee, except in die ordinary course of 
business, and any amounts received as payment for such damages for termination and/or rejection of any 
such Lease shall be made payable to Mortgagor. 

3.4. Leases in Good Standing . All Leases are in full force and effect, and to the best of 
Mortgagor's knowledge, there are no defats thereunder or any defeases or offsets thereto on the pan of 
any tenant or subtenant. 

3.5. Provisions of Leases and Approval of Tenants and Subtenants , All Leases shall be 
inferior and subordinate to the lien of this Mortgage and the terms of each Lease shall so expressly 
provide. Mortgagor covenants that all Leases hereafter entered into by Mortgagor shall be in form and 
substance satisfectory to Mortgagee. Further, if an Event of Default exists, the Mortgagee specifically 
reserves the right to approve all proposed tenants and subtenants, and any assignee or sublessee of any 
existing tenant or subtenant. 
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3.6. Tenmnation or Modification . If an Event of Default exists, Mor^agor covenants that it 
shall not, without the prior express wdften consent of Mortgagee, enter into a Lease, or modify, terminate, 
extend, amend, or consent to the cancellation or surrender of any Lease, or permit any subtenant under 
any Lease to assign or sublet its rights thereunder. 

3.7. Delivery of Executed Leases . Mortgagor covenants that it shall furnish Mortgagee 
promptly after request, with executed copies of all Leases together with such ocher related information as 
may be reasonably required by Mortgagee. 

3.8. No Obligation of Mortgagee . This Assigrurieni shall not be deemed or construed to 
constimte Mot^agee as a mortgagee in possession of the Mortgaged Property nor shall it obligate 
Mortgagee to take any action or to incur expenses ot perform or discharge any obligation, duty or liability 
of Mortgagor under any Lease. 

3.9. Cmmilatrve Remedies . Each and every right, remedy and power granted to Mortgagee by 
this Article shall be cumulative and in addition to every other right, remedy and power given by the Loan 
Documents and now or hereafter existing in equity, at law, or by virtue of statute or otherwise. The 
failure of Mortgagee to avail itself of any of its rights, remedies and powers shall not be construed or 
deemed to be a waiver thereof, 

3.10. Notificahoo of Mortgagee’s Ri 2 hts . Mortgagee shall have the right, but not the 
obligation, at any time and from time to time, to notify any tenant under any Lease of the rights of 
Mortgagee as provided in this Article and Mortgagor, upon demand from Mortgagee, shall conftrm to 
such tenant the existence of such rights. 

3.11. Other Assi gnments. Mortgagor shall not further assign or transfer the Leases or Rents 
except m fevor of Mortgagee as provided in this Article, and shall not create or permit to be created or to 
remain, any mortgage, pledge, lien, encumbrance, claim, or charge on the Leases or Rents. Any 
transaction prohibited under this Section shall be null and void. 

3.12. Mortgagee’s Right to Assign . Mortgagee shall have the right to assign to any subsequent 
holder of this Mortgage, or to any person acquiring title to the Mortgaged Property, the Mortgagor's 
rights, title and interest in any Leases hereby or hereafter assigned, subject, however, to the provisions of 
this Mortgage. After the Mortgagor shall have been barred and foreclosed of all right, title and interest 
and equity of redenqition in said Moftgaged Property, no assignee of the Mongagor's interest in said 
Leases shaU be liable to account to the Mortgagor for any Rents or other payments. 


ARTICLE rv 

REPRESENTATIONS AND WARRANTIES 

4.1. Represenrations and Warranties . Mortgagor hereby represents and warrants to 
Mortgagee that; 


(a) Organization. Power. Etc . Mortgagor is a limited liability company and such 
entity (A) is duly organized, validly existing and in good standing under the laws of the State of Florida, 
(B) has the power and authority to own its properties and to carry on its business as now being conducted, 
and all of its issued and outstanding membership interests are fully paid and nonassessable, there are no 
outstanding rights or options to acquire any additional membership interests, and no membership interest 
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has been pledged or eDcumbered in any manner whatsoever, (C) is in compliance wiih all Governmental 
Requirements, and (D) has not amended or modified its operating agreement except as previously 
disclosed in writing to Mortgagee prior to the execution hereof. 

(b) Validity of Loan Documents , (i) the execution, delivery and performance by 
Mortgagor of the Loan Documents, and the borrowing evidenced by the Note (A) are within the powers 
and purposes of Mortgagor, (B) have been duly authorized by all requisite action of Mortgagor, (C) do 
not require the ^provai of any Governmental Authority, and (D) will not violate any Governmental 
Requirement, the articles of organization or the operating agreement of Mortgagor, or any indenture, 
agreement or other instruajent to which Mortgagor is a party or by which it or any of its property is 
bound, or be in conflict with, result in a breach of or constitute (with due nonce or lapse of time or both) a 
de&ult imder any such indenrure, agreement or other mstrumeot, or result in the creation or imposition of 
any lien, cha^ or encumbrance of any nature whatsoever upon any of its property or assets, except as 
conten 5 >laied by the provisions of the Loan Documents; and (ii) the Loan Documents constitute the legal, 
valid and binding obligations of Mortgagor and other obligors named therein, if any, in accordance with 
their respective tenns. 

(c) Financial Statements . All balance sheets, statements of profit and loss, and other 
financial data that have been given to Mortgagee with respect to Mortgagor and other parties from which 
financial staiemenis will be submitted to Mortgagee (the “Oflier Parties”), (i) are complete and correct in 
all material respects, (ii) accurately present the financial condition of said parties as of the dates, and the 
results of its or their operations, for the periods for which the same have been furnished and (iii) have 
been prepared in accordance with generally accepted accounting principles consistently followed 
throughout the periods covered thereby; (iv) disclose all known liabilities, direct and contingent, as of 
their respective dates; and (v) there has been no change in the condition of the Mortgagor’s financial or 
otherwise, since the date of the most recent financial statements given to Mortgagee with respect to said 
parties, other than changes in the ordinary course of business, none of which changes has been materially 
adverse. 


(d) Other Agreements . Mortgagor is not a party to any agreement or instrument 
matenally and adversely affecting any of the Mortgaged Property, Mortgagor, or Mortgagor’s present or 
proposed businesses, properties or assets, operation or condition, financial or otherwise, and Mortgagor is 
not in default in the performance, observance or fulfillment of any of the material obligations, covenants 
or conditions set forth in any agreement or instrument to which it is a party. 

(e) Other Tnfijrmation . All other mformation, including reports, financial statemeiils, 
certificates, papers, data and otherwise, given and to be given to Mortgagee with respect to (i) 
Mortgagor, (ii) the Mortgaged Property, (iii) the Loan and (iv) others obligated under the terms of tiie 
Loan Documents, are true, accurate and correct in all material respects and complete. 

(f) Title . Mortgagor is indefeasibly seized of and has and will have fee single title 
to the Mortgaged Property free and clear of any and all mortgages, liens, encumbrances, claims, charges, 
equities, covenants, conditions, restrictions, easements, rights-of-way and all other matters affecting the 
Mortgaged Property, whether or not of record, except for the Permitted Title Exceptions. Mortgagor has 
and will have good, absolute and marketable title to the Fixtures and Personal Property all free and clear 
of any and all liens, charges, encumbrances, security interests and adverse claims whatsoever, except 
those in favor of Mortgagee. Mortgagor will preserve its title to the Mortgaged Property and will forever 
warrant and defend the same to Mortgagee and will forever warrant and defend the validi^ and priority of 
the lien of this Mortgage against the claims of all persons and parties whomsoever. 
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(g) No Violanom . No Govenmiental Requirement (inclxiding, but not limited to, 21 
U.S.C. Section 811 and 881, and 18 U.S.C. Section 1961), and no covenant, condition, restriction, 
easement or similar marter affecting the Mortgaged Property has, to the best of Mortgagor’s Imowlc^, 
been violated, and Mortgagor has not received any notice of violation ftora any Governmental Authority 
or any other person with respect to any of the foregoing matters. 

(h) Taxes . Mortg^or has filed all federal, state, county and municipal income tax 
returns required to have been filed by it, and has paid all taxes that have become due pursuant to such 
returns, pursuant to any assessments received by it or pursuant to law, and Mortgagor ises not know of 
any basis for additional assessment with respect to such taxes or additional taxes. The Condominium 
Parcel is assessed separately from all other adjacent land for the ptuposes of real estate taxes and there is 
no intended public improvement, which may involve any charge being levied or assessed, or which may 
result in the creation of any lien upon the Mortgaged Property. 

(i) Litigation . There are no judgments outstanding against Mortgagor and there is 
no action, suit, proceeding, or investigation now pending (or to the best of Mortgagor's knowledge, after 
diligent inquiry threatened) against, involving or affecting Mortgagor or the Mortgaged Property, or any 
part thereof, at law, in equity or before any GovemmenlaJ Authority that if adversely determined as to the 
Mortgaged Property or as to Mortgagor would result in a material adverse change in the biisiness or 
financial condition of the Mortgagor or Mortgagor's operation and ownership of the Mortgaged Property, 
nor is there any basis for such action, suit, proceeding or investigation, 

0) Condition of Mortgaged Property . None of the Mortgaged Property is damaged 
or injured as a result of any fire, explosion, accident, flood or other casualty. The Improvements, as of the 
date of this Mortgage, are free of any defects in material, structure and construction and to the best of 
Mortgagor’s knowledge do not violate any Governmental Requirements. There is no known existij^ 
proposed or contemplated plan to modify or realign any street or highway or any exis ting , proposed or 
concerr^>laied eminent domain proceeding that would result in the taking of all or any pan of Che 
Mortgaged Prop e rty, or that would adversely affect the use or the opeacion of the Mortgaged Property. 

(k) No Default . No default or Event of Default exists under any of the Loan 
Documents; and no event has occurred and is continuing which, with notice or the lapse of time, or both, 
would constitute a default under any provision thereof. 

(l) EnNtiroamental Contaminfl fif»ti/^»^at-Hoi.^ sinKgran^ Mortgagor and the 
Mortgaged Property are to the best of Mortgagor’s knowledge in full compliance with all Environmental 
Laws, and there are no criminal or adininistranve actions, suits, demands, claims, bearings, notices 
or demand letters, notices of violation, investigations, or proceedings pending or threatened against the 
Mortgagor or the Mortgaged Property relating in any way to any Environmental Law or any agreement, 
plan, order, decree, judgment, injunction, notice or demand letter issued, entered, promulgated or 
approved under any Environmental Law. To the best of Mortgagor’s knowledge there have never been 
nor are there curteotly any Hazardous Substances in violation of law located on, in, or under the 
Mortgaged Property or used in connection therewith, and neither Mortgagor nor any other person has ever 
used the Mortgaged Property for the manufacture, processing, distribution, use, transport, handling, 
treatment, storage, disposal, emission, discharge or release of any Hazardous Substance in violation of 
law. No notice or advice has been received by Mongagor of any condition or state of feces that would be 
contributing to a claim of pollution or any other damage to the environment by reason of the conduct of 
any business on the Mortgaged Properly or the operation thereof, whether past or present. 
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(m) Rents . Mortgagor has not sold, assigned, transferred, mor^ged or pledged any 
of the Reels or other payments from any Leases or any part thereof, whether now due or hereafter to 
become due. 


(n) Single Purpose Entity . 

(i) The sole purpose conducted or promoted by Mortgagor is to engage in 
the following activities: lo acquire, own, hold, lease, operate, manage, mamtain, develop and improve the 
Mortgaged Property, to ewer into and perform its obligations under the Loan Doctimenis; to sell, 
transfer, sendee, convey, dispose of, pledge, assign, borrow money against, finance, refinance or 
otherwise deal with the Mongaged Property to the extent pennitted under the Loan Documents; and to 
engage in any lawful act or activity and to exercise any powers permitted to limited liability cong)anies 
organized under the laws of the State of Florida that are related or incidental to and necessary, convenient 
or advisable for the accotnpUshmenl of the above mentioned purposes. 

(ii) Notwithstanding anything to the contrary in the Loan Documents or in 
any ocher document governing the fermion, management or operation of Mor^agor, Mortgagor shall 
not: (i) guarantee any obligation of any Person, inchidiag any Affiliate, or become obligated for the debts 
of any other Person or hold out its credit as being available to pay the obligations of any other Person; (ii) 
engage, directly or indirectly, in any business other than as required or pennitted to be performed under 
this Section; (iii) incur, create or assume any indebtedness of any kind other than (A) the Loan made 
hereunder, and (B) as expressly permitted under the Loan Documents, (iv) to the fullest extent permitted 
by law, engage in any dissolution, liquidation, consolidation, merger, sale or other transfer of any of its 
assets outside the ordinary coiuse of Mortgagor's business; or (v) own any asset or property other than the 
Mortgaged Property and incidental personal property necessary for the ownership or operation of the 
Mortgaged Property. 


(iii) In order to maintain its status as a separate entity and to avoid any 
confusion or potential consolidation with any affiliate, Mortgagor represents and warrants that in the 
conduct of its operations since its organizatioD it has observed, and covenants that it will continue to 
observe, the following covenants; (i) maintain books and records and bank accoonls separate from those 
of any other Person; (ii) maintain its assets in such a manner that it is not costly or difficult to segregate, 
identify or ascertain such assets; (iii) comply with all organizational formalities necessary to main tain its 
separate existence; (iv) hold itself out to creditors and the public as a legal emity separate and diMinct 
from any other entity; (v) maintain separate financial statements, showing its assets and liabilities 
separate and ^art from those of any other Person and not have its assets listed on any financial statement 
of any other Person, except that Mortgagor's assets may be included in a consolidated financial 
staiemont of its affiliate so long as appropriate notation is made on such consolidated financial 
statements to indicate the separateness of Mortgagor from such affiliate and to indicate that Mortgagor's 
assets and credit are not available to satisfy die debts and other obligations of such affiliate or any other 
Person; (vi) prepare and file its cpwn tax returns separate from those of any Person to the extent required 
by ^plicable law and pay any taxes required lo be paid by applicable la^, allocate and charge fairly and 
reasonably any common employee or overhead shared with affiliates; (vii) not enter into any transaction 
with affiliates except on an arm's-length basis on terms which are intrinsically fair and no less favorable 
than would be available for imaffiliatcd third parties, and pursuant to written, enforceable agreemeutsi 
(vlii) conduct business in its own name, and use separate stationery, invoices and checks; (ix) not 
commingle its assets or funds with those of any other Person; (x) not assume, guarantee or pay fire debts 
or obligations of any other Person; (xi) correct any known misundeistanding as to its separate identity; 
(xii) not permit any affiliate to guarantee or pay its obligations (other than the guarantees and indemnities 
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set forth in the Loan Documents); (xiii) not make loans or advances to any other Person; (xiv) pay its 
liabilities and expenses out of and to the extent of its own funds; (xv) maintain a sufficient number of 
employees in light of its contemplated business purpose and pay the salaries of its own employees, if any, 
only from its own funds; (xvi) maintain adequate capital in light of its contemplated business purpose, 
transactions and liabilities; and (xvii) cause the managers, officers, employees, agents and other 
representatives of Mortgagor to act at all times with respect to Borrower consistently and in furtherance of 
the foregoing and in the best interests of Mortgagor. 

(iv) Failure of Borrower to corr^ly with any of the foregoing representations, 
wananties or covenants contained in this Agreement shall not affect the status of Boirower as a 
separate legal entity. 

(o) Representations and Warranties in Other Lflan nnrnmpnf< All of the 
representations and warranties contained in the other Loan Documents are true and correct. 

4.2. ReTranfy pp Representations . The Mortgagor acknowle<^es that the Mortgagee has 
relied upon the Mortgagor’s representations, has made no indepftident investigation of the truth thereof, is 
not charged with any knowledge contrary thereto that may be received by an examination of the public 
records in the County in which the Mortgaged Property is located, or that may have been received by any 
officer, director, agent, employee or shareholder of Mortgagee, 

ARTICLE V 

affirmattvb covenants 


5-1- Payment and Perforn mn^^ Mortgagor shall promptly pay and punctually perform, or 
shall cause to be proo^tly paid and pimctually performed, ah of the Obligations as and when due and 
payable. 


5.2. Existence , Mortgagor shall preserve and keep in full force and effect its existence, rights, 
franchises, trade names and qualif cation to transact business in the State of Eorida. 

5.3. Compliance With Laws . Mortgagor shall pron^jtly and feithfully con: 5 )ly with, conform 
to and obey all Governmental Requirements and the rules and regulations now existing or hereafter 
adopted by every Board of Fire Underwriters having juiisdicdon, or similar body exercising similat 
funetioiis, that may be appUcable to Mortgagor, the Mor^aged Property or to the use or maimer of use, 
occupancy, possession, operation, maintenance, alteration, repair or reconstruction of the Mortgaged 
Property, whether or not such Governmental Requirement or rule or regulatiot) shall necessitate structural 
changes or improvements or interfere with the use or enjoyment of the Mortgaged Property. 

5.4. M££|fti2n£. 

(a) Mortgagor shall pay all Impositions on the Mortgaged Property and all taxes 
levied or assessed upon this Mortgage, the Note and the Obligations, or any of them. In the event of the 
passage, after the date of this Mortgage, of any law (i) matring it illegal for the Mortgagor to pay the 
whole or any part of the Impositions, or charges or liens herein required to be paid by Mortgagor, or 
(ii) rendering the payment by Mortgagor of any and all taxes levied or assessed upon this Mortgage, the 
Note, or the Obligations or the interest in the Mortgaged Property represented by this Mortgage unlawful, 
or (iii) rendering the covenants for the payment of the matters set forth in Subparts (i) and (ii) of this 
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Subsection by Mortgagor legally inoperative, the Mortgagor shall pay, upon demand, the entire unpaid 
Obligations notvvithstandii^ anyihing in the Note, this Mortgage, or the odier Loan Documents to the 
contrary. 


(b) Mortgagor shall pay all ad valorem taxes on the Mortgaged Property on or before 

the date same become delinquent and shall deliver to Mortgagee tax receipts evidencing said payment 
within ten (10) days thereof Mortgagor shall also deliver to Mor^gee receipts evidencing the payment 
of all other Impositions within thirty (30) days after same become due and payable or before same shall 
become delinquent, whichever is sooner. 

5.5. Insurance . 

(a) The Mortgagor shall obtain, maintain and keep in full force and effect during the 
term of the Loan, or cause Mortgagor’s lessees to obtain, maintain and keep adequate insurance coverage, 
with all premiums paid thereon and without notice or demand, with respect to its properties and business 
against loss or damage of the kinds and in the amounts customarily insured against by companies of 
established reputation engaged in the same or similar businesses including, without limitation: 

(i) All-Risk (Special) Hazard Insurance reflecting coverage in such amounts 
as Mortpgee may require. Such policy shall include an additional insured endorsement naming the 
Mortgagee as an additionally insured and lost payee; 

(ii) Public liability insurance insuring against all claims for personal or 
bodily injury, death, or property damage occurring upon, in or about the Mortgaged Prepeny in an 
amount of not less than Two Million and No/100 (S2.000.000.00) Dollars single limit coverage for the 
Mortgaged Property. Such policy shall include an additional insured endorsement naming the Mortgagee 
as an additionally insured and lost payee; and 

(iii) Insurance in such amounts and against such other casualties and 
contingencies as may &om time to time be reasonably required by Mortgagee, including, without 
limitation, flood hazard insurance to the extent, if any, required by law. 

(b) All policies of insurance required hereunder shall: (i) be written by carriers 
which are licensed or authorized to transact business in the State of Florida, and are rated ".5+’' or higher, 
Class XII or higher, according to the latest published Best’s Key Rating Guide and which shall be 
otherwise acceptable to Mortgagee in all other respects, (ii) provide that the Mor^agee shall receive thirty 
(30) days* prior written notice foom the insurer before a cancellation, modifleation, material c hange or 
non-renewal of the policy becomes effective, and (iii) be otherwise reasonably satisfoctoty to Mortgagee. 

(c) Mortgagor shall not, without the prior written consent of Mortgagee, take out 
separate insurance concurrent in form or contributing with regard to any insurance coverage required by 
Mortgagee. 


(d) At all times during the term of this Mortgage, Mortgagor shall have delivered to 
Mortgagee the ori^nal (or a certified copy) of all policies of insurance required hereby, together with 
receipts or other evidence that the premiums therefor have been paid. 

(e) Not less than thirty (30) days prior to the expiration date of any insurance policy, 
Mortgagor shall deliver to Mortgagee die original (or certified copy), or the original c«tificate, as 
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applicable, of each reoewal policy, together with receipt$ or other evidence that the premiums therefor 
have been paid. 


(f) The delivery of any msurance policy and any renewals thereof shall constitute an 
assignment thereof to Mortgagee, and Mor^gor hereby grants to Mortgagee a security interest in all 
such policies, in all proceeds thereof and in all unearned premiums therefor. 

5.6. Tax and Insurance Escrow . Supplementing the provisions of Sections 5.4 and 5.5 hereof, 
upon the occurrence of an Event of Defeuli, at Mortgagee's option, Mortgagor shall pay to Mortgagee on 
tbe payment date of installments of interest as provided in the Note, together with and in addition to such 
insiallmeDts of interest, an installment of the Impositions and insurance premiums for such insurance as is 
required hereimder, next due on the Mortgaged Property in an amount sufficient, as estimated by 
Mortgagee, to accumulate the sum required to pay such Impositions and insurance, as applicable, thirty 
(30) days prior to the due date thereof. Amounts held hereunder shall not be, nor be deeroed to be, trust 
funds, but may be commingled with the general funds of Mortgagee, and no interest shall be payable with 
respect thereto. Upon demand of Mortgagee. Mortgagor shall deliver to Mortgagee, within ten (10) days 
after such demand, such addidonal money as is necessary to make up any deficiencies in the amounts 
necessary to enable Mortgagee to pay such Impositions and insurance prenhums when due. In case of an 
Event of Default, Mortgagee may apply any amount under this Section remaining to Mortgagor's credit to 
the reduction of the Obligations, at such times and in such manner as Mortgagee shall delennine, 

5.7. Repair . Mortgagor shall keep the Mortgaged Property in good order and condition and 
make all necessary or appropriate repairs and replacements thereof and benerments and improvements 
thereto, ordinary and extraoidinary, foreseen and unforeseen, and use its best efforts to prevent any act 
that might impair the value or useMness of the Mortgaged Property. 

5.8. Restoration Following Casualty . 

(a) If all or any part of the Improvements or any of the Mortgaged Properly shall be 
damaged or destroyed by a casualty covered by insurance under Section 5.5, Mortgagor shall immediately 
give written notice (hereof to Mortgagee and the appropriate insurer, and Mortgagee is authorized and 
empowered (but not obligated or required) to make proof of loss and to settle, adjust or compromise any 
claims for loss, damage or destruction under any policies of insurance required under this Mortgage. All 
proceeds of insurance, as provided in Section 5.5, shall be paid to Mortgagee and shall be applied first to 
the payment of all costs and expenses, including, without limitation, reasonable attorneys' fees and 
expenses, incurred by Mortgagee in obtaining such proceeds; and second, at the option of Mortgagee, 
either to the payment of the Obligations whether or not due in such order as Mortgagee may elect, or to 
tbe restoration, repair or replacement of the Improvements and the other Mortgaged Property damaged or 
destroyed. Such proceeds shall be disbursed to Mortgagor as work progresses pursuant to a construction 
and disbursing agreement in form and content satisfactory to Mortgagee, in its sole discretion, and 
Mortgagor shall promptly and diligently, regardless of whether ritere shall be sufficient insurance 
proceeds therefor, restore, repair and rebuild the In^rovements and tbe other Mortgaged Property to tbe 
equivalent of iu condition immediately prior to the casualty. During die period of restoration and repair. 
Mortgagor shall continue to duly and promptly pay, perform, observe and comply with all of the 
ObligadoDS. The election by Mortgagee to apply the insurance proceeds to the restoraiicm, repair or 
replacement of the Mortgaged Property shall not affect the lien of this Mortgage or affect or reduce the 
Obligations. 
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(b) If all Of any of the Inq^rovements or the other Mortgaged Property shaJl be 
damaged or destroyed by a casualty not covered by insurance under Section 5.5, or, if so covered, the 
insurer feils or refuses to pay the claim within thirty (30) days following the filii^ thereof, Mortgagor 
shall immediately give written notice thereof to Mongagee, and Mortgagor shall promptly and diligently, 
at Mortgagor’s sole cost and expense, restore, repair and rebuild the Improvements and the other 
Mortgaged Property to the ec|uivalerU of its condition immediaiely prior to the casualty. During the 
period of restoration and repair, Mortgagor shall continue to duly and pron^itly pay, perform, observe and 
comply with all of the Obligations. 

(c) If any work required to be performed under Subsections (a) or (b) above, or both, 
shall involve an estimated expenditure of more than $250,000.00, no such work shall be undertaken until 
plans and specificaiions therefor, prepared by an architect satisfactory to Mongagee, have been subrmtted 
to and approved by Mortgagee. 

5.9. CondemnadoD- 

(a) Mortgagor shall immediately notify Mortgagee upon obtaining any knowledge of 
the instimtion of any proceedings for the condecnnation of the Mortgaged Property or any part thereof 

(b) If all or any part of the Mortgaged Property shall be damaged or taken through 
condemnation (which terra when used in this Mortgage shall include any damage or taking by any 
Governmental Authority and any transfer by private sale in lieu thereof either temporarily or 
permanently). Mortgagee at its option may declare all of the unpaid Obligations to be iramediaiely due 
and payable, and upon ten (10) days written notice from Mortgagee to Mortgagor all such Obligations 
shall immediately become due and payable as fully and to the same effect as if such date were the date 
originally specified for the final payment or maturity thereof- Mortgagee shaE be entitled to all 
corapensafion, awards and other payments resulting from such coodemnation and is hereby authorized, at 
its option, to commence, appear in and prosecute, in its own or in Mortgagor’i name, any action or 
proceeding telatiog to any condemnation, and to settle or compromise any claim in cormection therewith. 
All such compensation, awards, damages, claims, rights of action and proceeds and the right thereto are 
hereby assigned by Mortgagor to Mor^gee and shall, be applied first to the payment of all costs and 
expenses (including, without linutatioo, reasonable attorneys’ fees and expenses) incurred by Mor^gee 
in connection with any action or proceeding under tiiis Section, and second, at the option of Mntgagee, 
either to the payment of the Obhgatiortf whether or not due in such order as Mortgagee may elect, or to 
the restoration, repair or alteration of the Mortgaged Property- If Mortgagee elects to apply the 
condemnation awards to the restoration, repair or alteration of the Mortgaged Property, such awards shall 
be disbursed to Mortgagor as work progresses pursuant to a construction and disbursing agreeraeni In 
form and conteni satisfectory to Mortgagee, in its sole discretion, and Mortgagor shall pronptly and 
diligently, regardless of whether there shall be sufficient condemnation awards therefor, restore, repair 
and alter the Mortgaged Property in a manner satisfactory to Mortgagee. During the period of restoration, 
repair and alieratiou, the Mortgagor shall continue to duly and promptly pay, perform, obitrvt and 
cottqjly with all of the Obligations. The election by Mortgagee to apply the condemnation awards to the 
restoration, repair or alteration of the Mortgaged Property shall not affect the lien of this Mortgage or 
affect or reduce the Obligations. 

5.10. Mortgagor shall pennit Mortgagee and its ageuts to inspect the Mortgaged 
Property ai any time during notmal business hours and at all other reasonable times. 
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5.11. Contest of Tax Assessments. Etc. Afler prior written notice to Mortgagee, Mortgagor, at 
its own expense, may contest by ^jpropriale legal proceedings, promptly initiated and diligently 
conducted in good faith, the amotuit, validity or application, in whole or in part, of (a) any of the 
Governmental Requirements referred to in Section 5.3, or (b) any linpositioti; provided that: (i) in the case 
of any unpaid Imposition, such proceedings shall suspend the collection thereof from Mortgagor, and the 
Mortgaged Property, (it) the Mortgaged Property or any part thereof will not be in danger of being sold, 
forfeited, terminated, cancelled or lost, (iu) the use of the Mortgaged Property or any part thereof for its 
present or future intended purpose or purposes will not be intemipted, lost or terminated, (iv) Mortgagor 
shall have set aside adequate reserves with respect thereto, and (v) Mortgagor shall have furnished such 
security as may be required in tiie proceedings or as may be reasonably requested by Mortgagee, 

5.12. Expenisec; 

(a) Mortgagor shall pay all reasonable costs and expenses in connection with the 
Loan and the preparation, execution, and ddrvery of the Loan Documents including, but not limited to, 
reasonable fees and disbursements of counsel appointed by Mortgagee, and all recording costs and 
expenses, documentary stamp tax and intangible tax on the entire amount of funds disbursed under the 
Loan, and other taxes, surveys, appraisals, premiums for policies of title and otiier insurance and all other 
fees, costs and expenses, if any, or otherwise connected with the Loan transaction. 

(b) Mortgagor shall pay or reimburse Mortgagee for all reasonable costs, charges, 
expenses, and reasonable attorneys’ fees paid or incuned by Mortgagee pursuant to this Mortgage or the 
other Loan Documents including but not limited to those costs, charges, expenses and fees paid or 
incurred for the payment of the Impositions, insurance, completion of construction, repairs, appraisal fees, 
recording charges, title insurance, search fees, premiums, documentary stamps and intangible taxes, 
envifoomental assessment fees, or any other fees or in any action, proceeding or dispute of any kind in 
which Mortgagee is a party because of any Obligation not being duly and promptly performed or being 
violated, including, but not limited to, the foreclosure or other enforcement of this Mortgage, any 
condemnatiem or eminent domain action involving any Mortgaged Property or any part thereof, any 
action to protect the security hereof^ or any proceeding in probate, reotganization, banb^tcy, arbitration, 
or forfeiture in rem. All such amounts paid or inemred by Mortgagee, together with interest tiiereon at 
the Defeult Rate from the date incurred by Mortgagee, shall be secured by tiiis Mor^ge and shall be doc 
and payable by Mortgagor immediately, whether or not there be notice or demand therefor, 

(c) Any reference in this Mortgage to attoroeys’ or counsels’ fees paid or incurred by 
Mortgagee shall be deemed to include paralegals’ fees and legal assistants’ fees. Moreover, wherever 
provision is made herein for payment of attorneys’ or counsels' fees or expenses incuned by the 
Mortgagee, said provision sbaQ include, but not be limited to, such fees or expenses incurred in any and 
all judicial, bankruptcy, reorgaoization, administrative, or other proceedings, including appellate 
proceedings, wiiether such fees or expenses arise before proceedings are commenced or after entry of a 
final judgment. 


(d) Mortgagor shall pay Mortgagee all fees, costs, charges, and expenses required by 

the Note. 

5.13. Preservation of Agreements . Mortgagor shall preserve and keep in full force and effect 
all agreements, approvals, permits and licenses necessary for the development, use and operation of die 
Mortgaged Property for its intended purpose or purposes. 
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5.14. Books and Records . Tbc Mongagor shall keep and raaintain, at all rimes, full, true and 
accurate books of accounts and records, adequate to correctly reflect the results of the operation of the 
Mortgaged Property. The Mortgagee shall have the right to examine such books and records and to make 
such copies or extracts therefrom as the Mortgagee shall require. 

5.15. 

(a) Mortgagor shall at its own expense, and does hereby agree to, protect, indenmify> 
reimburse, defend and hold harmless Mortgagee and its directors, ofBcers, agents, employees attorneys, 
successors and assigns from and against any and all liabilities (including strict liability), losses, suits, 
proceedings, settlements, judgments, orders, penalties, fines. Hens, assessments, claims, demands, 
damages, injuries, obligations, costs, disbursements, expenses or fees, of any kind or nature (including 
artomeys' fees and e:q)enses paid or incurred in connecdon therewith) arising out of or by reason of (i) an 
incOTrecT legal desctipcioD of the Condominium Parcel; (ii) any action, or inaction of Mortgagee in 
connection with the Note, this Mortgage, the other Loan Documents or the Mortgaged Property; (iii) die 
construction of any Improvements; (iv) the Improvements; (v) the use and operation of the Mortgaged 
Property; (vi) the presence, whether past, present or future, of any Hazardous Substances within the 
Mortgaged Property; or (vii) any past, present or future events, conditions, circumstances, activities, 
practices, incidents, actions or plans involving the manufacrore, processing, distribution, use, transport, 
handling, lieacneni, storage, disposal, cleanup, emission, discharge, seepage, spillage, leakage, release or 
threatened release of any Hazardous Substance on, in or from the Mortgaged Property, in connection with 
Mortgagor's operations of the Mortgaged Property, or otherwise; all of the foregoing regardless of 
whether within the control of the Mortgagee, 

(b) The indemnifications of this Section shah survive the ftUl payment and 
performance of the Obligations and the satis&ction of this Mortgage. 

5.16. Further Assurances . Mortgagor, at its sole expense, upon the request of Mortgagee, shah 
execute, acknowledge and deliver such further instruments and do such further acts as may, in the 
opinion of the Mortgagee, be necessary, desirable, or proper to cany out more effectively the purpose of 
this Mortgage and to subject to the lien hereof upon any property intended by the terms hereof to be 
covered hereby, including, without limitation, any proceeds, renewals, additions, substitutions, 
replacements, products, betterments, accessions and appurtenances thereto and thereof 

5.17. Financmg Statements . Mortgagor shall execute and deliver to Mortgagee, in form and 
substance satis&ciory to Mortgagee, such financing statements, continuation statements, and such further 
assurances as Mortgagee may from time to time consider reasonably necessary to create, perfect, preserve 
and maintain in full force and effect Mortgagee's lien upon the Fixtures, Leases, Rents and Personal 
Property; and. Mortgagee, at the eiqjense of Mortgagor, may cause such statements and assurances to be 
recorded and re-recorded, filed and re-filed, in the name of Mortgagor, and Mortgagor hereby inevocably 
appoints Mortgagee its true and lawful atiomey-in-fact, which appointment is coupled with an interest, 
with fuh power of substitution, and empowers said attorney or attorneys in the name of Mortgagor, but at 
the option of said attomey-m-fact, to execute and file any and all financing statements. 

5.18. Hazardous Substances , 

(a) Mortgagor shall immediately notify Mortgagee orally and in writing if Mortgagor 
(i) becomes aware of the presence of any Hazardous Substance or other environroenial problem or 
liability on, in. under, released from or associated with the Mortgaged Property, or (ii) receives any 
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complaiat, ordCT, citation, notice or other wririen or oraJ communication (collectively an "EnvironmeiUal 
Cort^ilaint") regarding air craissions, water discha^s or any other environmental, health or safety matter 
affecting the Mortgaged Property or any pail thereof, or die presence of any Hazardous Substance on, in, 
under, released from or associated with the Mortgaged Property, or any past, present or future events, 
conditions, circumstances, activities, practices, incidents, actions or plans involv ing the manufacture, 
processing, distribution, use, transport, handling, treatment, storage, disposal, cleanup, emission, 
discharge, seepage, spillage, leakage, release or threatened release of any Hazardous Substance on, under 
or from the Mortgaged Property. Mortgagor shall immediately transmit to Mortgagee copies of any 
Environmental Complaint, 

(b) Mortgagor shall, at its own cost and expense, take any action necessary or 
advisable for the cleanup of any Hazardous Substance on, in, under, released from or associated with the 
Mortgaged Property, including any removal, containment or remedial actions in accordance with all 
applicd>le Environmental Laws, and shall pay or cause to be paid all cleanup, administrative, 
enforcement and other costs, expenses or fines which may be asserted against Mortgagor, Mortgagee, the 
Mortgaged Property, or any other Person in connection therewith. Mortgagee shall have the right but not 
the obligation, and without any limitation of Mortgagee's other rights under this Mortgage, to enter onto 
the Mor^aged Property or to take any action as it deems necessary or advisable to cleanup, remove, 
resolve or minimize the impact of, or otherwise deal with, any Hazardous Substance or any 
Environmental Conq>laint following receipt of any notice from any Person or Governmental Authority 
asserting the existence of any Hazardous Substance or an Environmental Complaint pertaining to the 
Mortgaged Property which, if true, could result in an order, suit or other action against Mortgagor or 
Mortgagee which, in the sole opinion of Mortgagee, could jeopardize Mortgagee's security under this 
Mortgage. All costs and expenses incurred by Mortgagee in the exercise of any such rights, together with 
interest thereon at the Default Rate from the date incuned by Mortgagee, shall be secured by this 
Mortgage and shall be payable by Mortgagor upon demand. 

(c) In the event that Mortgagee has reasonable cause to believe that the Mortgaged 
Proper^ is not in compliance with any applicable Environxnenta] Law, Mortgagee shad have the right, in 
its sole discretion, to require Mortgagor to periodically perfomi an environmental audit of the Mortgaged 
Property (but not more frequently than annually unless an Environmental Conqilaint is then outstanding) 
and, if deemed necessary by Mortgagee, an environmental risk assessment of tbe Mortgaged Property 
including Hazardous Substances waste management practices and Hazardous Substances waste disposal 
sites thereon. All environmeotal audits and environmental risk assessments shall be at Mortgagor's 
expense, shall be performed and prepared by an environmental consultant satisfactory to Mor^agee, and 
shall otherwise be in form and substance satisfretory Co Mortgagee. Should Mor^agor fail to provide 
such environmental audit or environmental risk assessment within thirty (30) days of the Mortgagee's 
written request, Mortgagee shall have the right, but not the obligation, to retain an environmental 
coDsultam to perform and prepare same. All costs and expenses incurred by Mortgagee in the exercise of 
such ri^ts, together witii the interest thereon at the De^t Rate from the date incuned by Mortgagee, 
shall be secured by this Mortgage and shall be payable by Mortgagor upon demand or charged to 
Mortgagor’s loan balance at the discretion of Mortgagee. 

5.19. Appraisal . Mortgagee may, at the sole cost and expense of Mortgagor, obtain a new or 
updated ^raisal (the “^praisal") of tbe Mortgaged Properry at Mortgagor’s expense. Appraisals shall 
not be required more than once aomially unless an Event of Defeult exists or if required by a 
governmental or banking agency or authority. Each Appraisal shall be performed and prepared by an 
appraiser certified or licensed under the State of Florida and acceptable to Mongagee, which Appraisal 
shall meet ail appraisal standards prescribed by all Governmental Autiiorities regulating Mortgagee, and 
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shall otherwise be m form and substance satisfactory to Mortgagee. All costs and expenses incurred by 
Mortgagee in the exercise of such rights, together with interest thereon at the Default Rate &om the date 
incurred by Mortgagee shall be secured by this Mortgage and shall be payable by Mortgagor upon 
demand or charged lo Mortgagor's loan balance at the discretion of Mortgagee. 

5.20. Performance of Loan E>ocument5 . Mortgagor shall duly and punctually perform all 
covenants, terms and agreements expressed as binding upon it under all of foe Loan Documents. 

5.21. Performance of Other Agreements . Mortgagor shall duly and punctually perform all 
covenants, terms and agreements expressed as binding iqxm it under any Permitted Title Exception, or 
any other agreement of any narure whatsoever binding upon it wjfo respect to the Mortgaged Property. 

5.22. Declaration : Mortgagor shall p e r f o nu all of Mortgagors obligations under foe 
Declaration, including, without liraitalion. foe prompt payment, when due, of all dues and assessments 
imposed upon the Coodominium Parcel pursuant to the Declaratioa 

ARTICLE V! 

NEGATIVT COVENANTS 


6,1. Use Violatjons. Etc. Mortgagor shall not use the Mortgaged Property or allow the same 
to be used or occupied for any unlawful purpose or in violation of any Governmental Requirement or 
restrictive covenant covering, affectmg or applying to foe ownership, use or occupancy thereof, commit 
or permit or suffer any act to be done or any condition to exist on foe Mortgaged Property or any article to 
be brought thereon that may be dangerous, or that may in any way increase any ordinary fire or other 
hazard, unless safeguarded as required by law, or that may, in law, constitute a nuisance, public or 
private. 


6.2. Care of the Mortgaged Property . 

(a) Mortgagor shall not commit or permit any waste, in^aliment, or deterioration of 
the Mortgaged Property, or perform any clearing, grading, filling or excavation of the Mortgaged 
Property, or make or permit to be made to foe Mortgaged Property any alterations or additions that would 
have the effect of materially diminishing the value thereof (in Mortgagee's sole opinion) or take or perniit 
any action that will in any way increase any ordinary fire or other hazard arising out of foe construction or 
operation thereof. 

(b) Mortgagor shall not, without the prior written consent of Mortgagee, remove, 
demolish or substantially alter, or permit the removal, demolisbment or substantial alteration of, any 
structural Improvements from the Condominium Parcel that would materiaDy decrease the value of the 
Mortgaged Property. 

(c) Mortgagor shall not permit any of the Fixtures to be demolished or to be removed 
from foe Condominium Parcel, without foe prior written consent of Mortgagee. In the event such consent 
is given, foe Mortgagee may require that said Fixture or Personal Property be replaced by an article of 
equal suitability and value, owned by Mortgagor free and clear of any vendor’s lien, cbariel mortgage, or 
security interest of any kind, except such as may be approved in writing by Mortgagee, and that such 
replacement article be encumbered by the lien of fois Mortgage. 
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(d) Monaaget^s Prior Written Consei^ Except with the prior written consent of 
Mortgagee (which consent may be withheld in Mortgagee’s sole discretion), Mortgagor shall not (a) 
approve the abandonment or termination of The Residences at One Bal Harbour, a Condominium, except 
for abandonment or termination required by law due to substantial destrucUou by fire or other casualty or 
in the event of a taking by condemnatiotL or eznmeut domain, or (b) agree to amend any provision of the 
Declaration if the provision is for die express benefit of Mortgagee. 

6-3- Other Liens and Mortgages . Mortgagor shall not, without the prior written consent of 
Mortgagee, create or permit to be created or to remain, any mortgage, pledge, consmiction lien or other 
lien, conditional sale or other title retention agreement, encumbrance, c laim, or charge on (whether prior 
or subordinate to the Hen of this Mortgage or the other Loan Documents) the Mortgaged Property or 
income therefrom, other than this Mortgage, the other Loan Documents and the Permitted Title 
Exceptions. Any transaction prohibited under this Section shall be null and void. 

6.4. Tran<fi*r n f Mortgaged Property . Except for Leases entered into in the ordinary course of 
business, which shall not require Mortgagee’s consent so long as no Event of Default exists, Mortgagor 
shall not sell, convey, or transfer or permit to be sold, conveyed or transferred any interest in the 
Mortgaged Property or any part thereof. A contract to deed or agreement fDr deed, or an assignment, 
pledge, or encumbrance of a beneficial interest in any land trust of the Mortgaged Propeity shall 
constitute a transfer prohibited by the pro visions of this Section and shall be null and void, 

6.5. Transfer of Other Assets . Mortgagor shall not, directly or indirectly, sell, convey, or 
transfer or permit to be sold, conveyed, or transferred any of its assets to any Person lo which Mortgagor 
is related or connected. The term “assets" as used in this Section does not include the Mortgaged 
Property, the sale, conveyance, or transfer of which is prohibited as provided in Section 6.4 hereof. 

ARTICLE VII 
EVENTS OF DEFAULT 


7,1. Events of Default An “Event of Default*’, as used in this Mortgage, shall occur at any 
time or from time to time: 


or 


(a) Failure to Pav . If any Obligation or any installment thereof is not paid when due; 


(b) Failure to Perform. If any Obligation other than an Obligation requiring the 
payment of money or the occurrence of an event described in Subsections (c) throu^ (m) inclusive, 
below is not duly and promptly performed or is violated, and ihc same continues for more than fifteen 
(15) days after written notice; or 


(c) False Representation . If any representation or warranty nude in any Loan 
Document by or on behalf of Mortgagor or any Guarantor or if any financial statement or operating 
statement or any schedule attached thereto fur^hed by Mortgagor or any Guarantor is at any time 
Imowingly false, misleading, or breached; or 

(d) Judgment If a final judgment for the payment of money is rendered against 
Mortgagor and the same remains unsatisfied except for such period of time as execution on the judgment 
is effectively stayed; or 
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(e) Volunt^ RanVniptPv Rtf. If Mortgagor or any Guarantor (i) is vohntarily 
adjudicated baid^pt or msolvent» (ii) seeks or consents to tlie appoinCment of a receiver or trustee for 
itself or for all or any part of its property, (iii) files a petition seeking relief, including reorgaaization, 
arrangement or similar relief, under the present Bankruptcy Code or other similar present or future 
^jplicable laws of the United States or any state or any other competent jurisdiction, (iv) makes a general 
assignmenl for the benefit of creditors or (v) admits in writing its inability to pay its debts as they mature; 
or 


(f) Involuntary Bankruptcy. Etc If a receiver or trustee is appointed for Mortgagor 
or any Guarantor or for all or any part of their rcspeciive properties without their respective consents and 
such appointment is not vacated within sixty (60) days, or if a petition is filed against Mortgagor seeking 
relief including reorganization, arrangement or similar relief, under the present Bankruptcy Code or other 
similar present or future applicable laws of the United States or any slate or other competent Jurisdiction, 
and such petition is not dismissed within sixty (60) days after die filing thereof; or 

(g) Default Under Loan If any Event of Defeult occurs under the Loan 

Agreement or any of the odier Loan Documents, or if any obligation of Mortgagor under any of ihe other 
Loan Documents 1$ not fully performed and the same continues beyond any applicable notice and cure 
period set forth therein; or 

(b) Intentionally Deleted. 

(i) Foreclosure of Other Liens . If the holder of any mortgage or other lien on the 
Mongaged Property, whether a Permitted Title Exception or not (without hereby in^Iying Mongagee’s 
conseia to any such mortage or other lien) instirutes foreclosure or other proceedings for the 
enforcement of any of its remedies thereunder; or 

(j) Notice Limiting Fumre Advances . If Mortgagor, pursuant to Florida Statutes 
Section 697,04(IXb) as amended from time to time, files for recc^ a notice limiting the maximum 
amount which may be secured by this Mortgage; or 

(k) De«h or Incapacity of Guarantor . The death appointment of a guardian for, or 
legal incapacity of Guarantor; or, 

(l) Liens . If any federal, state or local tax lien or any claim of lien for labor or 
materials or any other Hen or encumbrance of any nature whatsoever is recorded against Mortgagor or the 
Mortgaged Property and is not removed by payment or transferred to substitute security in the manner 
provided by law within fifteen (15) days after it is recorded in accordance with applicable law; or 

(m) Dissolution. Tennination of Existence. Etc . The dissolution of, termination of 
existence of or loss of good standing status by Mortgagor or any of its subsidiaries or affiliates (if any) or 
any other party to the Loan Documents, 


ARTICLE Vtn 
RIGHTS AND REMEDIES 

8.1. Remedies . If an Event of Default shall have occurred, Mortgagee may, at its option, 
exercise any, some or all of the following remedies, concuirendy or consecutively. 
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(a) Accelerati&n . Mortgagee may declare all of ihe unpaid Obligatjons, together 
with all accrued interest thereon, to be due and payable without notice or demand which are hereby 
ejqjressly waived, and upK)Q such declaradoo all such Obligations shall immediately become due and 
payable as ftiUy and to the same effect as if the date of such declaration were the date originally specified 
for the full payment or mamrity thereof. 

(b) Mortgagee's Right to Enter and Take Possession, Operate and Apply Income . 

(i) Mortgagee may demand that Mortgagor surrender the actual possession 
of the Mortgaged Property and upon such demand. Mortgagor shall forthwith surrender same to 
Mortgagee and, to the extent permitted by law, Mortgagee itself, or by such officers or agents as it may 
^jpoinl, may enter and take possession of all of the Mortgaged Property and may exclude Mortgagor and 
its agents and employees wholly therefrom. 

(ii) If Mortgagor shall for any reasoQ fail to surrender or deliver the 
Mortgaged Property or any pan thereof after Mortgagee’s demand, Mortgagee may obtain a judgment or 
order conferring on Mortgagee the right to immediate possession or requiring the Mortgagor to deliver 
immediale possession to Mortgagee, to the entry of which judgment or decree the Mortgagor hereby 
specifically consents. 


(in) Mortgagee may from time to time: (A) manage and control the 
Mortgaged Property and conduct the business thereof; (B) make all reasonably necessary maintenance, 
repairs, renewals, replacements, additions, betterments and in^rovements thereto and thereon and 
purchase or otherwise acquire additional Fixtures and Personal Property; (C) insure or keep the 
Mortgaged Property insured; (D) exercise all the rights and powers of the Mortgagor in its name or 
otherwise wish respect to the same; and (E) enter into agreements with others (including, without 
limitation, new Leases or amendments, extensions, or cancellations to existing Leases) all as Mortgagee 
from time to time may determine in its sole discrefiou. Mortgagor hereby irrevocably appoints Mortgagee 
its true and lawful attomey-in-fact, which appointment is coupled with an interest, with full power of 
substitution, and empowers said attorney or attorneys in the name of Mortgagor, but at the option of said 
attomey-in-fact, to do any and all acts and execute any and all agreements that Mortgagee may deem 
necessary or proper to implement and perfor m any and all of the foregoing 

(iv) The Mortgagee may, with or without taking possession of the Mortgaged 
Property as hereinabove provided, collect and receive all the Rents therefrom, including those past due as 
well as those accruing thereafter, and shall apply the monies so received first, to the payment of all costs 
and expenses (including, without limitation, reasonable attorneys' fees and expenses) incuned by 
Mortgagee and its agents In connection with the coUecdon of same, whether or not in possession of the 
Mortgaged Property, and second, in such order as Mortgagee may elect, to the payment of the 
Obligations. 


(c) Proceedings To Recover Sums Due . 

(i) If any installmenl or part of any Obligation shall fail to be paid when 
due, Mortgagee shall be entitled to sue for and to recover ju<^ment against the Mortgagor for the amount 
so due and unpaid together with all costs and expenses (including^ without limitation, reasonable 
anomeys’ fees and expenses) incurred by Mortgagee in connection with such proceeding, together with 
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interest thereon at the De&ult Rate from the date incurred by Mortgagee. All such costs and expenses 
shall be secured by this Mortgage and shall be due and payable by Mortgagor immediately. 

(ii) If Mortgagor shall fall to pay upon The Mongagee’s demand, after 
acceleration as provided in Subsection 8.1(a), all of the unpaid Obligations, together with all accrued 
interest thereon, Mortgagee shall be entitled to sue for and to recover judgment against the Mortgagor for 
the entire amount so due and unpaid together with all costs and expenses (including, without limitation, 
reasonable attorneys’ fees and expenses) incurred by Mortgagee in connection with such proceeding, 
together with interest thereon at the Defeult Rate from the date incurred by Mortgagee. All such costs 
and expenses shall be secured by this Mortgage and shall be payable by Mortgagor immediately. 
Mortgagee's right under this Subsection may be exercised by Mortgagee either before, after or during the 
pendency of any proceedings for the enforcement of this Mortgage, including appellate proceedings. 

(iii) No recovery of any judgment as provided in Subsections (i) and (ii) 
above and no attachment or levy of any execimon upon any of die Mortgaged Property or any other 
property shaD in any way affea the lien of this Mortgage upon the Mortgaged Property or any part 
thereof, or any lien, rights, powers, or remedies of Mortgagee hwcunder, but such lien, rights, powers and 
remedies shall continue unimpaired as before. 

(d) Foreclosure . 

(i) Mortgagee may institute pioceedings for the partial or con^lete 
foreclosure of this Mortgage and Mortgagee may, pursuant to any final judgment of foreclosure, sell the 
Mortgaged Property as an entirety or in separate lots, units, or parcels. 

(ii) In case of a foreclosure sale of all or any part of the Mortgaged Property, 
the proceeds of sale sh^ be applied in accordance with Section 8.8 below hereof, and the Mortgagee 
shall be entitled to seek a deficiency judgment against the Moitgagoi to enforce payment of any and all 
Obligations then remaining due and unpaid, together with interest thereon, and to recover a judgment 
against the Mortgagor therefor. 

(iii) The Mortgagee is autbonzed to foreclose this Mortgage subject to the 
ri^is of any tenants of the Mortgaged Property, or Mortgagee may elect which tenants Mortgagee desires 
to name as parties defendant in such foreclosure and failure to make any such tenants parties defendant to 
any such foreclosure proceedings and to foreclose their rights will not be, nor be asserted by the 
Mortgagor to be, a defense to any proceedings instituted by the Mortgagee to collect the unpaid 
Obligations or to collect any deficiency remaining unpaid after the foreclosure sale of the Mortgaged 
Property, 


(e) Receiver . Mortgagee may apply to any court of competent jurisdiction to have a 
receiver appointed to enter upon and take possession of the Mortgaged Property, collect the Rents 
(herefrom and ^^ly the same as the court may direct, such receiver to have all of the rights and powers 
perraitced under the laws of the State of Florida. The right of the appointment of such receiver shall be a 
matter of strict right without regard to the value or the occupancy of the Mortgaged Property or the 
solvency or insolvency of Mortgagor. The expenses, including receiver's fees, attorneys’ fees, costs and 
agent’s commission incurred pursuant to the powers herein contained, together with interest thereon at the 
Default Rate, shall be secured hereby and shall be due and payable by Mortgagor immediately without 
notice or demand. Norwitbstanding the appointment of any receiver or other custodian. Mortgagee shall 
be entitled as pledgee to the possession and control of any cash or deposits at the time held by, payable, or 
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deliverable under the terns of this Mortgage to die Mortgagee, and the Mortgagee shall have the right to 
offset the unpaid Obligations against any such cash or deposits in such order as Mortgagee may elect. 

(f) Remedies as to Personal Property . Mortgagee may exercise any or all of its 
rights and remedies under the Unifotm Commercial Code-Secured Transactions as adopted by the State of 
Florida or other applicable law as well as all other rights and remedies possessed by Mortgagee, all of 
which shall be cumulative. Mortgagee is hereby authorized and empowered lo enter the Mortgaged 
Property or other place where the Personal Properly may be located without legal process, and to take 
possession of the Personal Property widiout notice or demand, which hereby are waived to the maximum 
extent pennitted by the laws of the State of Florida. Upon demand by Mortgagee, Mor^agor make 
the Personal Property available to Mongagee at a place reasonably convenient to Mortgagee. Mortgagee 
may sell at one or more public or private sales and for such price as Mortgagee may deem commercially 
reasonable, any and all of the Personal Property secured by this Mortgage, and any other security or 
property held by Mongagee and Mortgagee may be the purchaser of any or all of the Personal Property, 

(g) Dues and Assessments. If Mortgagor does not pay dues and assessments 
imposed upon the Condominium Parcel when due. Mortgagee may, but is not required to, pay them. Any 
amounts paid by Mortgagee shall become additional indebtedness of Mortgagor secured by thii Mortgage 
and shall bear interest at the Default Elate (as that tenn is defined is the Note) from the date of 
disbursement and shall be payable mth interest at the De^ult Rate until paid upon demand from 
Mortgagee. 


(h) Other . Mortgagee may institute and maintain any suits and proceedings as the 
Mor^agee may deem advisable (i) !o prevent any impairment of the Mor^aged Property by any acts 
which may be unlawful or in violation of this Mortgage, (ii) to preserve or protect its interest in the 
Mortgaged Property, and (iii) to restrain the enforcement of or compliance with any Governmental 
Requirement that may be unconstitutional or otherwise invalid, if the enforcement of or compliance with 
such Governmental Requirement might impair the security hereunder or be prejudicial to the Mortgagee's 
interest 


8-2, Remedies Cumulative and Concurrent . No right, power or remedy of Mortgagee as 
provided in the Note, this Mortgage, or the other Loan Documents is intended to be exclusive of any other 
right, power, or remedy of Mortgagee, bui each and every such right, power and remedy shall be 
cumulative and concurrent and in addition to any other right, power or remedy available to Mortgagee 
now or hereafter existing at law or in equity and may be pursued separately, successively or togetiiei 
against Mor^gor, or any endorser, co-maker, surety or guarantor of the Obligations, or the Mortgaged 
Property or any part thereof, or any one or more of them, at the sole discretion of Mortgagee. The &lure 
of Mongagee to exercise any such right, power or remedy shall in no event be construed as a waiver or 
release thereof. 

8.3. Waiver. Delay or Omission . No waiver of any Event of Default hereunder shall extend to 
or affect any subsequent or any other Event of Defeuli then existing, or impair any rights, pvowers or 
remedies consequent thereon, and no delay or omission of Mortgagee to exercise any right, power or 
remedy shall be construed to waive any such Event of Defoult or to constitute acquiescence therein. 

8.4. Credit of Mortgagee . To the ma:KiTnuTn extent pennitted by the laws of tbt Stale of 
Florida, xipoa any sale made under or by virtue of this Article, Mortgagee may bid for and acquire the 
Mortgaged Property, or any part thereof, and in lieu of paying cash ierefor may apply to the purchase 
price, any portion of or all of the unpaid Obligations in such order as Mongagee may elect. 
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8.5. Sale . Any sale w sales made imder or by virtue of this Ajiicle shall operate to divest all 
the estate, right, tide, interest, claim and demand whatsoever at law or in equity, of the Mortgagor and all 
Persons, except tenants pursuant to Leases approved by Mortgagee, claiming by, through or under 
Mortgagor in and to the properties and nghis so sold, whether sold to Mortgagee or to others. 

8 .6. Proofe pf Claim. In the case of any receivership. Insolvency, bankruptcy, reorganization, 
arrangement, adjustment, composition, seizure of the Mortgaged Property by any Governmental 
Amhoricy, or other judicial proceedings affecting Mortgagor, any endorser, co-maker, surety, or guarantor 
of the Obligations, or any of their respective properties, the Mortgagee, to the extent permitted by law, 
shall be entitled to file such proofs of claim and other documents as may be necessary or advisable in 
order to have its claim allowed in such proceedii^ for the entire unpaid Obligations at the date of the 
institution of such proceedings, and for any additional amounts which may become due aod payable after 
such date. 

8 .7. Waiver of Redemption. Notice. Marshalline. Etc. Mortgagor hereby waives and releases, 
for itself and anyone claiming throu^, by, or under it. to the maximum extent permitted by the laws of 
the State of Florida: 

(a) all benefit that might accrue to Mortgagor by vhtue of any present or future law 
exempting the Mortgaged Property, or any part of the proceeds arising from any sale thereof, from 
attachment, levy or sale on execution, or providing for any appraisement, valuation, stay of execution, 
exemption from civil process, redemption or extension of hme for payment, 

(b) unless specifically required herein, all notices of default, or Mortgagee’s actual 
exercise of any option or remedy under the Loan Documents, or otherwise, and 

fc) any right to have the Mortgaged Property marshalled, 

8.8. Application of Proceeds . The proceeds of any sale of all or any portion of the Mortgaged 
Property shall be applied by Mortgagee first, to the payment of receiver’s fees and expenses, if any, and 
to the payment of all costs and expenses (including, without limitation, reasonable attorneys’ fees and 
expenses) incurred by Mortgagee, together with intwest thereon at the Default Rate from the date so 
meuned, in connection with any entry, action or proceeding under this Article and. second, tn such order 
as Mortgagee may elect, to the payment of the Obligations. Mortgagor shall be and remain liable to 
Mortgagee for any difference between the net proceeds of sale and the amount of the Obligations until all 
of the Obligations have been paid in full. 

8.9. Discontinuance of Proceedines . If Mortgagee shall have proceeded to enforce any right 
under any Loan Document and such proceedings shall have been discontinued or abandoned for any 
reason, then except as may be provided in any written agreement between Mortgagor and Mortgagee 
providing for the discontinuance or abandonment of such proceedings. Mortgagor and Mortgagee shall be 
restored to their fonner positions and the rights, remedies and powers of Mortgagee shall continue as if no 
such proceedings had been instituted. 

8-10. Mortgagee’s Actions . Mortgagee may, at any time without notice to any Person and 
without consideration, do or refrain from doing any or all of the following actions, and neither the 
Mortgagor, any endorser, co-maker, surety or guarantor of the Obligations, not any other Person 
(hereinafter in tltis Section collectively referred to as the “Obhgor”) now or hereafter liable for the 
payment and performance of the ObligatioDs shall be relieved from the payment and performance thereof. 
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unless specificaEy released in writing by Mortgagee: (a) renew, extend or modify the terms of the Note, 
this Mortgage, and the other Loan Documents, or any of them; (b) forbear or extend the time for the 
payment or performance of any or all of the Obligations; (c) apply payments by any Obligor to the 
reduction of she unpaid Obligations in such manner, in such amounts, and at such times and in such order 
and priority as Mortgagee may see fit; (d) release any Obligor; (e) substitute or release in whole or in part 
the Mortgaged Property or any other collateral or any portion thereof now or hereafter held as security for 
the Obligations without affecting, disturbing or in^aiiing in any manner whatsoever the validiTy and 
priority of the lien of this Mortgage upon the Mortgaged Property which is not released or substituted, or 
the validity and priority of any security interest of the Mortgagee in such other collateral which is not 
released or substituted; (f) subordinate the lien of this Mortgage or the lien of any other security interest in 
any other collateral now or hereafter held as security for the Obligations; and (g) generally deal with any 
Obligor or any other patty as Mortgagee may see fit. 

ARTICLE IX 
MISCELLANEOLS 


9.1. M^Yirwim Rate of htercst . Nothing contained herein, in the Note, in the Loan 
Agreement, or in any other Loan Document or in any instrument or transaction related thereto, shall be 
construed or so operate as to require the Mortgagor or any person liable for the payment of the Loan made 
pursuant to the Note, or liable for the payment of any Obligations, to pay interest, or any chaige in the 
nature of interest, in an amount or at a rate which exceeds the maximum rMe of interest allowed by 
applicable law, as amended ftoiu time to time. Should any interest or other charges in the nature ^ 
interest received by Mortgagee or paid by the Mortgagor or any parties liable for the payment of the Loan 
made pursuant to the Note, or liable for the payment of any C^ligations, exceed the maximum rate of 
interest allowed by applicable law, as amended ftom time to time, then such excess sum shall be credited 
against tiie principal balance of the Note or the balance of the other Obligations, as applicable, unless the 
Mortgagor or such other parties liable for such payments, as applicable, shall notify the Mortgagee, in 
writing, that the Mortgagor or such other party elects to have such excess sum returned to it forthwith, it 
being the intent of the parties hereto that under no circumstances shall the Mortgagor or any parties liable 
for any of the aforesaid payments be required to pay interest in excess of the maximum rate of interest 
allowed by applicable law, as amended from time to time. The Mortgagee may, in determining the 
maximum rate of interest allowed under applicable law, as amended from to time, take advantage of 
any state or federal law, rule or regulation in effect from time to time which may govern the maximum 
rate of interest which may be reserved, charged or taken. 

9.2. Continuing Agreement . This Mortgage and all of the Mortgagor’s representations, 
warranties and covenants herein. Mortgagee's security interest in the Mortgaged Property and all of tiie 
rights, powers and remedies of Mortgagee hereunder shall continue in full force and effect until all of the 
Obligations have been paid and performed in full, until Mortgagee bas no further obligation to make any 
advances under the Loan; and until Mortgagee, upon the request of (be Mortgagor, has executed a 
satisfaction of mortgage. Furthermore, if for any reason no Obligations are owing, notwithstanding such 
oectnrence, this Mortgage shall remain valid and m full force and effect as to subsequent Obligations, so 
long as Mortgagee has not executed a satisfection of mortgage; provided, however, that the 
indemnificatioas set forth m Article V of this Mortgage shall survive the satisfaction of this Mortgage. 

9.3. Survival of Wanantles and Covenants . The warranties, representations, covenants and 
agreements set forth in this Mortgage shall survive the making of the Loan and the execution and delivery 
of the Note, and sha ll continue in fiil force and effect until all of the Obligations shall have been paid and 
performed in full. 
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9.4. No RepresMitation Bv Mortgagee . By accepting or approving anything required to be 
observed, performed or fulfilled, or to be given to Mortgagee, pursuant to this Mortgage, the Loan 
Agreement, or the other Loan Documents, including, but not limit^ to, any officer's certificate, balance 
sheet, statement, survey or appraisal. Mortgagee shall not be deemed to have warranted or represented the 
sufficiency, legality, effectiveness or legal effect of the same, or of any term, provision or condition 
thereof, and such acceptance or approval thereof shall not be or constirute any warranty or represeniation 
with respect thereto by Mortgagee. 

9.5. Notice . All notices, demands, requests and other communications required under this 
Mortgage may be given orally (either in person or by telephone if confirmed in writing within three (3) 
days ihcreaAer), in writing delivered by hand or mail and shall be conclusively deemed to have been 
received if delivered or atteng>ied to be delivered by United States first class mail, return receipt 
requested, postage prepaid, addressed to the party for whom it is intended at its address set forth in the 
introduction to this Mortgage. Any party may designate a change of address by written notice to the other 
party, received by such other party at least ten (10) days before such change of address is to become 
effective. 

9.6. Mortgagee's Right to Pav and pgHr.rm . If Mortgagor shall fail to duly pay or perfbnn 
any of the Obligations required by this Mortgage beyond the expiration of any applicable notice or cure 
period set forth herein, then at any time thereafter without notice to or demand upon Mortgagor, and 
withoui waiving or releasing any right, remedy, or power of Mortgagee, and without releasing any of the 
Obligations or any Event of Defeult, Mortgagee may pay or perfbnn such Obligation for the account of 
and at the expense of Mortgagor, and shall have tbe h^t to enter and to authorize others to enter upoo the 
Mortgaged Property for such purpose and to take all such action thereon and with respect to the 
Mortgaged Property as may be necessary or appropriate for such purpose. All payments made and all 
costs and expenses (including, without limitation, reasonable attorneys’ fees and expenses) inemred by 
Mortgagee, together with interest thereon at the Default Rate from tbe date incurred by Mortgagee shall 
be secured by this Mortgage and shall be due and payable by Mortgagor immediately, whether or not 
there be notice, demand, an attempt to collect same, or suit pending. 

9.7. rnvenflnK Running with the Mortgaged Propertv . All covenants conimed in this 
Mortgage shall be binding upon the Mortgagor and shall run with the Mortgaged Property. 

9.8. Successors and Assigns . All of the terms of this Mortgage shall apply to and be binding 
upon, and inure to tiie benefit of, tbe heirs, devisees, personal representatives, successors and assigns of 
Mortgagor and Mortgagee, respectively, and all persons claiming under or through them. 

9.9. Invalidity . 

(a) If any one or more of the provisions contained in this Mortgage is declared or 
found by a court of competent jurisdiction to be invalid, illegal, or unenforceable, such provision or 
portion (hereof shall be deemed stricken and severed and tbe remaining provisions hereof shall continue 
in full force and effect, 

(b) If any one or more of the Obligations is declared or found by a court of 
competent jurisdiction to be invalid, illegal, or unenforceable, die validity, legality and enforceability of 
the remaming Obligations shall continue in foil force and effect. 
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9.10. Modificaiion . No agreement unless in writing and signed by an authorized officer of 
Mortgagee and no course of dealing between the parties hereto shall be effective to change, waive, 
tenninate, modify, discharge, or release in whole or in pan any provision of this Mor^ge. No waiver of 
any rights or powers of Mortgagee or consent by it shall be valid unless in writing signed by an 
authorized officer of Mortgagee and then such waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which given. 

9.11. Applicable Law . This Mortgage shall be construed, interpreted, enforced and governed 
by and in accord^e with the laws of the State of Florida (excluding the principles thereof governing 
conflicts of law), and federal law, in the event federal law permits a higher rate of interest ihii Florida 
law. 


9.12. Strict Performance . Et is specifically agreed that time is of the essence as to all matters 
provided for in this Mortgage and that no waiver of any Obligation hereimder or secured hereby givaii at 
any time thereafter be held to be a waiver of the Obligations. 

9-13. Counterparts . Mortgagor may execute this Mortgage in several counterparts, and all 
counterparts so executed shall constitute one Mortgage, binding on Mortgagor. 

9.14. USA Patriot Act Notice . 

(a) Mortgagor hereby represents and warrants to, and covenants with, Mortgagee 
that as of the date hereof and until such time as the Obligations shall be paid in full: 

(i) Neither Guarantor, Mortgagor nor any of the entities comprising 
Mortgagor, any of its direct or indirect constituents or affiliates, or any of their respective officers or 
directors (including officers or directors of any such constituents or affiliates), and, to Mortgagor’s 
knowledge, any of their respective brokers, investors or other agents acting or benefiting in any capacity 
in connection with the Loan, is a Prohibited Person (as defined below); 

(ii) Neither Guarantor, Mortgagor nor any of the entities comprising 
Mortgagor or any of its direct or indirect constituents or affiliates, any of their respective officers or 
directors (including officers or directors of any such constituents or affiliates) (A) to Mortgagor’s 
knowledge, has conducted ot will conduct any business or has engaged or will engage in any transaction 
or dealing with any Prohibited Persock, including malting or recei^dng any contribution of funds, goods or 
services to or for the benefit of any Prohibited Person, (B) to Mortgagor’s knowledge, has dealt or will 
deal in, or otherwise has engaged or will engage in any transaction relating to, any property or interests in 
property blocked pursuant to the Executive Order (as defined below); or (C) has engaged or will engage 
in or has conspired or will conspire to engage in any transaction that evades or avoids, or has the purpose 
of evading or avoiding, or attempts to violate, any of the requirement s or prohibitions set forth in the 
Executive Order or the Patriot Act (as defined below); 

(iii) Neither Guarantor, Mor^gor nor any of the brokers, investors or other 
agents for any entity comprising Mortgagor (A) has conducted or will conduct any business or has 
engaged or will engage in any transaction or dealing with any Prohibited Person, including makii^ or 
receiving any contribution of funds, goods or services to or for the benefit of any Prohibited Person, (B) 
has dealt or will deal in, or otherwise has engaged or will engage in any transaction relating to, any 
property or interests in property blocked pursuant to the Executive Order, or (C) has engaged or will 
engage in or has conspired or wiJ conspire to engage in any transaction that evades or avoids, or has the 
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purpose of evading or avoiding, or attempts to violate, any of the requirements or prohibitioDs set forth in 
the Executive Order or the Patriot Act; 

(b) Mortgagor covenants and agrees to deliver to Mortgagee any certification or 
other evidence requested &om time to time by Mortgagee, confirming Mortgagor’s compliance with this 
Section; 


(c) Mortgagor represents and warrants that to Us knowledge Mortgagor, Guarantor, 
and all of their respective affiliates (including any officers and directors of any of the foregoing) are in 
full compliance with all applicable orders, rules and regulations issued by, and recommendations of, the 
U.S. Department of the Treasury and OFAC (as defined below) pursuant to lEEPA (as defined below), 
the Pamoi Act, other legal requirements relaring to money laundering or terrorism and any executive 
orders related thereto. At all rimes throughout the term of the Loan, Mortgagor, and all of its respective 
affiliates (including any officers and directors of any of the foregoi ng) shall be in full compliance with all 
applicable orders, rules and regulations issued by, and recommendations of, the U.S. Department of the 
Treasury and OFAC pursuant to EEEPA, the Patriot Act, other legal requirements relating to money 
laundering or terrorism and any executive orders related thereto; 

(d) Mortgagor does not believe, and has no reason to believe, that any of its investors 
is a “Prohibited Foreign Shell Bank” (as defined in the Patriot Act), or is named on any available lists of 
known or suspected terrorists, tenorisi organi 2 ationi or of other sanctioned persons issued by the United 
Slates government and/or the govcrmnetit(s) of auyjurisdiction(s) in which Mortgagor is doing business. 

(e) Mortgagor covenants that it will adopt ^propriate policies, procedures and 
internal controls to be fully compliant with any additional laws, rules or regulations relating to money 
laundering and/or terrorism, including the Patriot Act, to which it may become subject 

(f) Mortgagor does not believe, and has no reason to believe, that the person or 
entity &om whom Mortgagor acquired the Mortgaged Property is a Prohibited Foreign Shell Bank, or is 
named on any available lists of known or suspected terrorists, terrorist oiganizations or of other 
sanctioned persons issued by the United States government and/or the govenunei 2 t($) of any 
jurisdiciion(s) in which Mortgagor is doing business; 

(g) Mongagor will advise Mortgagee immediately of any material change that would 
affect the representations, covenants and warranties provided in this Section. 

(h) For purposes hereof, "lEEPA” means the International Emergency Economic 
Power Act. 50 U.S.C. Section 1701 et. seq, “OFAC’ means the U.S. Department of Treasury’s Office of 
Foreign Asset Control. “Patriot Acf means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Inierccpt and Obstruct Tenorism Act of 2001 (Public Law 107-56) (The 
USA Patriot Act). “Prohibited Person” means any Person; (i) listed in the Annex to, or is otiierwise 
subject to the provisions of, the Executive Order No. 15224 on Terrorist Financing, effective September 
24, 2001, and relating to Blocking Property and Prohibiting Transactions With Persons Who Commit, 
Threaten to Commit, or S»q>port Terrorism (the “Executive Order”); (ii) that is owned or controlled by, or 
acting for or on behalf of, any person or entity that is listed in the Annex to. or is otherwise subject to the 
provisions of the Executive Order; (iil) with whom Mortgagee is prohibited from dealing or oth«wise 
engaging in any transaction by any terrorism or money laundering legal requirements, including the 
Patriot Act and the Executive Order; (iv) that commits, threatens or conspires to commit or supports 
“tenorism” as defined in the Executive Order, (v) that is named as a “specifically desipated national 
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(SDN)” OQ the most current list published by the U,S. Treasury Departmeni Office of Foreign Assets 
Control at its official website, hftp;//www,treas/gov/onices/enforcement/ofac/t ilsda.pdf or at any 
replacement website or other replacement official publication of such list or is named on any other U,S. or 
foreign government or regulatory list issued post-09/i 1/01; (vi) that is covered by lEEPA, OF AC or any 
other law, regulation or executive order relating to the imposition of economic sanctions against any 
country, region or individual pursuant to United States law or United Nations resolution; or (vii) that is an 
affiliate (includii^ any principal, officer, immediate &mily member or close assodafe) of a person or 
entity described in one or mote of clauses (i) - (vi) of ibis definition of Proh^ted Person. 

9.15. WAIVER OF JURY TRIAL . MORTGAGOR AND MORTGAGEE HEREBY 
KNOWINGLY, IRREVOCABLY, VOLUNTARILY AND LSTENTIONALLY WAIVE ANY 
RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, PROCEEDING, DEFENSE 
OR COUNTERCLAIM BASED ON THIS MORTGAGE, OR .ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS MORTGAGE, THE NOTE, OR ANY OTHER SECURITY 
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEtVIENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY HERETO OR TO ANY 
SECURITY DOCUMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR 
MORTGAGOR AND MORTGAGEE ENTERING LNTO THE SUB JECT TRANSACTION. 

[EXECUTION APPEAilS ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, Mortgagor has executed this instrument as of the day and year first 
above written. 



MORTGAGOR ! 

FVV23 LLC, a Florida limited liability con^any 
By: 

David A. Becker, Manager 



STATE OF FLORmA ) 

) ss* 

COUNTY OF BROWARD ) 


The forcgoii^ insmunent was acknowledged before me this of August, 2019 by DAVID 

A. BECKER, the Manager of FW23 LLC, a Florida limited liability company, on behalf of and as an act 
of the limited liability company who is pgngnn f^]]y kn^wn rc me/^ who has produced a 


as identification, and took an oath. 



'tffVSATORfiES 
A MVCOMUISSIONSGGICOSTO 

EXPIRES: September 2.2021 


SOTARY 
Print Name: 


ommission E;q>ires: 
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Exhibit “A” 


Legal Description 


Unit 1508 of Residences at One Bal tlarboui Condominium, a CoDdominium according to the 
Declaxaiion of Condominium thereof, recorded in Official Records Book 26014, Page(s) 98, of'&it Public 
Records of Mianh-Dade County, Florida, and any amendments thereto, together with its undivided share 
in the common elements. 


AaAiMi9i*ese5, v. a 



